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COMMONWEALTH OF PENNSYLVANIA 



DEPARTMENT OF STATE 



APRIL 05. 2001 



TO ALL WHOM THESE PRESENTS SHALL COME. GREETING: 



SMITHKLINE BEECHAM CORPORATION 



I. Kim Pizzingrilli. Secretary of the Commonwealth of 
Pennsylvania do hereby certify that the foregoing and annexed is a true 
and correct photocopy of Articles of Merger restating the Articles of 
Incorporation in their entirety 

which appear of record in this department 




RETURN TO 



MAR 3 0 2001 



afilm Number. 



r Number, 




Secretary of th<T Commonwealth j ^ 



ARTICLES OF MERGER-DOMESTJC BUSINESS CORPORATION 

OSC6;l5-l726(Rev901 

! 

* commence wi,h the requirements of 15 Pa.CS. § «926 (nttfe to articles of merger cr consofidoiton). me undersigned 
irve» corporations, desiring to effect a merger, hereby state that: 

SoittfKline Beechat n Corporation 

the name, of the corporation surviving the merger is: i_ ■ ; 



(a) 



Oae v^Mr, P1 A2 *. 200 North 16th .Street:, Philadelphia, PA 19102 



Phlla, 



Number and Street 



aty 



State 



Zip 



County 



(b) c/o: 



Name of Commercial Registered Office Provider • , 



County 



^ o corporal repressed by a cornmerciol regfcterea office pro^f me county in fo, sna* be deemed .he coonfy in wNch -he 
corporation is located tor venue and official pvWcatton purposes. 



* The surviving corpcfoton is a quaSfiett foreign business caption ^^^^^^^ fcidite ^ te(9a " 
to conform to the records of the Department): 




Name of Commercial Registered Office Providerj j 



County 



corporai.onrep^an.-d by a comme^o, registered office provide, me counlytn fo, *** be deemed me co^^ch me 
corporation is located for venue end official pubticofion purposes, i 

Tne surviving corporation is a nonquafified foreign business 



corporation incorporated under the laws of 



"and the address of its principal office under the laws of such darrucfliary jurisdiction fc 




3 The name and me address of the registered office in this Con^nweolth or name of n SSS!^!!S^SS^ 
prater and the counry of venue of each other domestic business corporate and qualined fore,gn bus-ness corpora 
which is a party to the plan of merger are as follows: 



Name of Corporation 

Glaxo Wellcome Inc 



Address of tegWered Office or Nocne of Commercial Registered Office Provider 



Counry 
Philadelphia 




-■ 'HUE COPY OF 
THE ORIGINAL SIGNED 

DOCUMENT FILED WITH 
jpe RCOAbtwicwr jar: <3WF 



0SCB:lS-t92* (Rev 901-2 



(Check, and if appropriate complete, one of the following): 

The plan of merger shall be effective upon filing these Articles of Merger In the Department of State. = 

_^Tne plan of merger shall be effective on: Katch 31 , 200 V . or 11,30 ^ 



5. The manner in which the plan of merger was adopted by each domestic corporation is os lotto** 
Name of Corporation Manner of AdopHon 



the plan in accordance with the taws of the Jurisdiction in which it is incorporated. 

7. (Check, and if appropriate complete, one of the loliowing): 

_X«The plan of merger is set forth in fu« m Exhibit A attached hereto and made a part hereof. 

Pursuant to IS Pa.CS. § 1901 (relating to omission of certain provisions from Wed plans) °[ 
-"Wo? merger that amend or constitute the operative Articles of Incorporation ofthe ^T^ZSSS <f n«t 
■Sect subsequent to the effective date of the plan are set forth in full in Exhibit A attached 

toS. TheS text of the plan of merger Is on file at the principal place of busness of me survrv,ng corporate, the 
address of which Is: 



Number and Street 



aty State Z3p County 



IN TESTIMONY WHEREOF, the undersigned corporation or each undersigned corporcrtton has cause^tgese Miclerof 
Merger to be signed by a duly authorized officer thereof this day of : . . - 

SKITHKLINE BEECHAM CORPORATION 



(Signature) 



^lame of Con^oratiohJ 



TITLE , 



Donald F- Parman. Secretary 



GLAXO WELLCOME ISC. 



of Corporation) 



BY: 



TITLE: 




Paul A- »^^ r J*-- SecrecarjL 



/30/01 
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PLAM OF MERGER 
between 

SMITHKLINE BEECHAM CORPORATION 
and 

GLAXO WELLCOME INC. 

PLAN OF MERGER approved on March 29, 2001 by SmithKUne Bcccham 
Corporation, a business corporation incorporated under the laws of the Commonwealth of 
Pennsylvania ("GSK"), and by resolution adopted by its Board of Directors on said date, 
and approved on March 28, 2001 by Glaxo Wellcome Inc., a business corporation formed 
under the laws of the State of North Carolina ("GWI"), and by resolutions adopted by its 
Board of Directors on said date. 

1. Pursuant to the provisions of the Business Corporation Law of 1988 of the 
Commonwealth of Pennsylvania (the "PBCL~) and the provision of the North Carolina 
Business Corporation Act (the "NCBCA"), GSK and GWI shall be merged with and into 
a single corporation, to wit, GSK, which shall be die surviving Pennsylvania corporation 
under the name "SmithKline Beecham Corporation" pursuant to the provisions of the 
PBCL (the "surviving corporation"). As the "terminating corporation" GWI shall cease 
to exist at the effective date of the merger in accordance with the-pravisions of the 
NCBCA. 

2. From and after the effective time of the merger the Amended and Restated 
Articles of GSK set forth in Exhibit A attached hereto shall be the Articles of 
Incorporation of said surviving corporation and shall continue in foil force and effect 
until amended and changed in the manner prescribed by the provisions of the PBCL- 

3. From and after the effective time of the merger in the jurisdiction of its 
organisation, the bylaws as set forth in Exhibit B attached hereto, shall be the bylaws of 
said surviving corporation and shall continue in full force and effect until changed, 
altered, or amended as therein provided and in the manner prescribed by the provisions of 
the BCL. 
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4. Upon the effective date of the merger the directors and officers as set forth 
in Exhibit C attached hereto, shall be the members of the firstBoard of Directors and the 
first officers of the surviving corporation, all of whom shall hold their directorships and 
offices until the election and qualification of their respective successors or until then- 
tenure is otherwise terminated in accordance with the bylaws of the surviving 
corporation. 

5. The 483,238 issued and outstanding shares of common stqck of the 
terminating corporation immediately prior to the effective date of merger shall, upon the 
effective date of the merger, be converted into 624 shares of common stock of the 
surviving corporation/The 131,000,867 issued and outstanding shares of common stock 
of the surviving corporation immediately prior to the effective date of merger shall, upon 
the effective date of the merger, be converted into 376 shares of common stock of the 
surviving corporation. Neither the terminating company nor the surviving company has 
issued and.outstanding any equity securities or securities, agreements or instruments 
convertible into or exercisable for equity securities other than the shares of common 

stock referred to in this Section 5. 

6. In the event that this Plan of Merger shall have been fully approved and 
adopted on behalf of (i) the ternunaring corporation in the manner prescribed by the 
provisions of the NCBCA, and, (ii) the surviving corporation in accordance with the 
provisions of the PBCL, and the merger of the terminating corporation with and into the 
surviving corporation shall have been duly authorized in accordance with the provisions 
of said NCBCA and PBCL, the tenrunating corporation and the surviving corporation 
hereby stipulate that they will cause to be executed and filed and/or recorded any 
document or documents prescribed by the laws of the Commonwealth of Pennsylvania 
and the laws of the State of North Carolina and ihey will cause to be performed all 
necessary acts therein and elsewhere to effectuate the merger. 

7. Any officer of the terminating corporation and any officer of the surviving 
corporation are hereby authorized to execute the Articles of Merger on behalf of said 
corporations, respectively, in conformity with the provisions of the PBCL; and the Board 
of Directors and the proper officers of the terminating corporation and of the surviving 
corporation, respectively, are hereby authorized, empowered, and directed to do any and 
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all acts and things, and to make, execute, delivet. file and/or record any and all 
instctmientB, papers, and documents which shall be or become necessary, proper, or 
convenient to carry out or put into effect any of the provisions of this Plaft of Merger or 
the merger herein provided for. . Hie effect** time of this Plan of Merger and of the 
merger therein provided for shall, insofar as the provisions of the PBCL shall govern the 
same, be March 31, 2001 at 11:30 p.m. 

JN WITNESS WHEREOF, the parties intending to be legally bound hereto have 
executed this Plan of Merger, effective as of the date first above written. 

SMTTHKLINE BEBCBAM CORPORATION 



By: 



Name: Donald F. Parroan 
Title: Secretary 



GLAXO WELLCOME INC. 




By. 

Name: Paul A. Holcombe,-J 

Title: Secretary 
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Exhibit A 



SMTTHKLINE BEECHAM CORPORATION 

Amended and Restated Articles of Incorporation. 

fIRST: The name of the corporation (hereinafter called die" "Corporation") 

is SmithKUne Beecham Corporation. 

SECOND: The location and post office address of the current registered office 

of the Corporation in the Commonwealth of Pennsylvania is One Franklin Plaza, 

Philadelphia, Pennsylvania 19102. 

THIRD : The Corporation is incorporated under the Business Corporation 
Law of 1 988. The Corporation shall have unlimited power to engage in and to do any 
lawful act concerning any and all business for which corporations may be incorporated 
under the Pennsylvania Business Corporation Law, including but not limited to buying, 
selling and otherwise dealing with drugs, medicines, chemicals, foods, cosmetics, 
toiletries, and all supplies, devices and services used by the health professions, or the 
drug trade. 

FOURTH : The aggregate number of shares which the Corporation shall have 
authority to issue is 3,000 shares divided into 2,000 shares of common stock with a par 
value of one dollar per share, and 1,000 shares of preferred stock without par value. 

FIFTH: The Board of Directors of the Corporation shall have the power, by 
resolution duly adopted, to issue from time to time, in whole or in part, the authorized 
and unissued shares into classes or series, or both, and to determine for any such class or 
series its voting rights, designations, preferences, limitations and any special rights. 

SDCTH: Any actions.required or permitted to be taken at a meeting of 
shareholders may be taken without a meeting pursuant to Section 1766 of the Business 
Corporation Law of 1988, as the same may be amended and supplemented, upon the 
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written consent of shareholders who would have been entitled to cast the mimmum 
number of votes that would be necessary to authorize «e action at a meeting at which all 
shareholders entitled to vote thereon were present and voting 

SEVENTH : Shareholders of the Corporation shall not be entitled to cumulative 

voting rights in elections of Directors. 

EIGHTH: The personal bability of the directors of the Corporation is limited 
to the fullest extent permitted by the provisions of the Business Corporation Law of 1988 
as the same may be amended and supplemented. 

NINTH : The effective time and date of these Amended and Restated 
Articles of Incorporation shall be 1 1:30 p.m. on March 31. 2001. 
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Exhibit B 

SMTTHKUNE BEECHAM CORPORATION 
BY-LAWS 

ADOPTED JUNE 29, 1929, WITH ALL 
AMENDMENTS TO AND INCLUDING MARCH 31, 2001 



ARTICLE T. 
SHAREHOLDERS' MEETINGS 

SECTION 1 . ANNUAL MEETINGS. The annual meeting ff the 
shareholders of this Corporation shall be held at such time and I place and on l such £ate as 
the Board of Directors may designate, at which time the shareholders shall elect the 
Board of Directors. 

SECTION 2 SPECIAL MEETINGS. Special meetings of the shareholders 
. may be called at any time by the President, or the Board of Directors or the holders of not 
less than one-fifth of all the shares outstanding and entitled to vote at the P^fr 
meeting. At any time upon the request of any person or persons who shall have duly 
called a special meeting, it shall be the duty of the Secretary to fix the date of the 
meeting, which shall be not more than sixty days after the receipt of the request 

SECTION 3 NOTICES. A written notice of every meeting of shareholders, 
specifying the place, day and hour of the meeting, shall be mailed by the Secretary at 
leS £ days prior to the meeting, to each shareholder entitled to vote 
address appearing on the books of the Corporation or supphed by him to - the Corporation 
for the purpose of notice. In the case of special meetings the notice shall state the 
general Xe of the business to be transacted thereat and no business shall be transacted 
at special meetings except that indicated in the notice. 

SECTION 4 QUORUM. The presence, in person or by proxy, of the holders 
of a majority of the issued and outstanding shares entitled to vote at the meeting shall 
constitute a quorum at any meeting of the shareholders; but if the meenng cannot be 
organized because a quorum has not aitended. those present may adjourn the meeting 
from time to time, provided, however, that in the case of any meeting called for the 
election of directors, those who attend the second of such adjourned meetings although 
less than a quorum, shall, nevertheless, constitute a quorum for the purpose of electing 
directors. 

SECTION 5 RECORD DATE. The Board of Directors may fix a time, not 
more than fifty days prior to the date of any meeting of shareholders, or the date fixed for 
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date vAen any change or converaon or affita^e £ fo or, or to vott , 
record date fixed, as aforesaid. 



ARTICLE II. 
DIRECTORS 



SECTION 1 NUMBER. The business of this Corporation shall be managed 

L their number, including vacancies resulting from any increase in the number of 
directors. Directors need not be shareholders. 

SECTION 2 AGE QUALIFICATION. Except as otherwise specifically 
provided b £ Bo** of Directors, (a) no person shall be elected a direct aft* ^ 
reaching 69 years of age, (b) no person who has been an officer or foil-time employee of 
Srco^ratiolor any s\uidiary thereof, other than President or Chairman of the 
S^TS^^Sd • directorate reaching 65 years of age and (c) no person shall be 
elected Chairman of the Board after reaching 65 years of age. 

SECTION 3- TERM. Directors shall bold office until the next annual 
election and until their successors are elected and qualified. 

SECTION 4. REGULAR MEETINGS. The Board of Directors shall .meet at 
the general office of the Corporation as soon as practicable after the ann^ mee^g of „ 
shareholders for the purpose of organization, the election of officers and the 
tfm£ ote KbJEZ shall come before the meeting. Other regular meetmgs shall be 
held at s^ch times as may be fixed by resolution of the Board of Directors. 

SECTION 5. SPECIAL MEETINGS. ^f e ^ rf ^J^2S d « 
called by the Chairman of the Board, the President, or the Secretary and shall be called at 
the request in writing of three or more directors. 

SECTION 6 NOTICES. No notice of the organization meeting or of regular 
meetings of the Board need be given. Notice of the place, day and hour 
meeting and the general nature of the business to be transacted shall be g«v»M« 
SecX to each director either by written notice mailed at least two da ys befoK ^e 
meethVor by notice given personally or by telephone or telegraph at least 24 hours 
before the meeting. Notice of any meeting may be waived. 
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SECTION 7 QUORUM. A majority of the directors in office shall constitute 
aquorumfor^ 

prlent may adjourn from time to time until a quorum is in attendance. 

SECTION 8 COMPENSATION. Directors shall receive such compensation 



Directors 



SECTION 9 PARTICIPATION IN MEETING BY COMMUNICATIONS 
EOU1PMENT One or more directors may participate in a meeting of the Board or a 
th : W by means of conference telephone or similar corr^untcatom 
^mtS be means of which will persons participating in the meetmg can hear each 
other. 

ARTICLE 111. 

EXECUTIVE COMMITTEE 

SECTION 1. ELECTION. ThcBoard of Directors may elect from their 
members each year an Executive Comniittec which shall include the Chairman of the 
Bo^dX^ent and such additional members, not less than one, as the Board of 
Doctors rnay from time to time deterrnine/ The Chairman of the Board shall be 
Chairman of the Executive Committee. { 

SECTION 2. POWERS ANDj QUORUM The Executive Cornmittee shall 
have power to manage the general busine s and affairs of the Corporation, subject always 

the Corporation shall have the right to rely upon any resolution adopted by the Executive 
C^rmXet the same extent Jif it had been duly adopted by the Board of Rectors. 
Two members of the Executive Committee shall constitute a quorum for the transaction 
of business. j 

SECTION 3. MEETINGS AJ$T) NOTICES. The Executive CorrmTittee, b^y 
resolution, may fix regular meeting dates; of which no notice need be ?v* * 
of the Committee. Special meetings mayjbc held at the call of me CU of to 
Executive Committee, or in his absence, at the call of the President Nodce of the pbee, 
day and hour of each special meeting shall be given to each member at least 24 hours 
before the meeting. j 

SECTION 4 BOARD SUBMISSION. All action taken by the Executive 
Committee shall be reported to the Boardjnot later than the next succeeding regular 
meeting of the Board. 

SECTION 5 ALTERNATES. In the absence or disquaUfication of any 
member of the Executive Committee, tiiejniember or members thereof present at any 
" Sing and not disqualified from voting; whether or not he or they ^constitute , . ^onun, 
may urLimously appoint another director to act at the meeting in the place of any such 
absent or disqualified member, ; 
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ARTICLE IV. 
OFFICERS 



SECTION 1. ELECTION, PO|WERS AND DUTIES. The Board of Directors 
shall have authority to elect the following officers: 

(a) A Chairman who shall preside at all meetings of the Board of 
Directors and shareholders. , 

(b) A President who shall be the Chief Executive officer of the 
Corporation. He shall be responsible for the overall management of the business and 
affairs of the Corporation and shall perform his duties subject to the direction and control 
of the Board of Directors. In the absence bf the Oiairman of the Board, the President 
shaU preside at meetings of the Board and shareholders. 

(c) One or more Vice Chairmen, Vice Presidents, a Secretary, a 
Treasurer and such additional officers as fhe Board of Directors may deem advisable. 

Persons elected to the offices of Chairman and President shall be members of 
the Board and may attend meetings of all '•committees of the Board and meetings of 
management committees. The Chairman Shall be avaUable to other officers of the 
Corporation for consultation and advice. 

All officers shall perform such duties, shall have such powers and shall be 
compensated in such manner as these by-laws may provide or as the Board of Directors 
may prescribe, and shall be removable by; the Board at will. 

SECTION 2. PLURALITY OF OFFICERS. A person may occupy more than 
one office except that the offices of President and Secretary may not be held by the same 
person. 

ARTICLE V. 
LIABILITY OF DIRECTORS 

A director of the Corporation shall not be personally liable, as such, for 
monetary damages for any action taken, or any failure to take any action, on or after 
January 27, 1987 unless (a) the director has breached or failed to perform the duties of his 
office undeV Section 1721 of the Pennsylvania Business Corporation Law and the breach 
or failure to perform constitutes seLMealing, willful misconduct or recklessness. The 
provisions of this Article V shall not apply to the responsibility or liability of a director 
pursuant to any criminal statute or the liability of a director for the payment of taxes 
pursuant to local, state or Federal law. Aby repeal, amendment, or modification of this 
Article shall be prospective only and shaft not increase, but may decrease, a director s 
liability with respect to actions or failures to act occurring prior to such change. 
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ARTICLE VT. 
INDEMNIFICATION 



SECTION 1 TNDEMNIFICAjnON OF DIRECTORS AND OFFICERS. 
Th e Corporation shall indemnify any director or officer or employee or agent of the 
S^StoSw of S subsidiaries who was or is an "authorized representabve" of the 
SSS S Ll mean, for the purpose of this Article, a director « 
employee of the Corporation or any of its subsidiaries, or a person semng at the request 
offceCortK>rationasadire^ - , 

^r^rStncrship, joint venture, ^employee benefit plan or ofcer enterprise) 

w^Tw(wbich shall include for purposes of this Article the giving of 
^ony o" ZSZ Sment) or is threatened to be made a party to -y ^edtng 
(which shall mean for purposes of this Article any threatened, ending or completed 
action, suit, appeal or other proceeding of any nature, whether cavil cnininal, 

the right of the Corporation, its shareholders or otherwise) by reason iaf *s ****** 
pcKonwas or is an authorized representative offte Corporation to the fullest extent 
permitted by law, including without limitation indemmfication against 
Lli include for purposes of this Article attorneys' fees and disbursements) . 
Sve damages! judgments, penalties, fines and amounts paid in settlement actually and 
r^onably incurred b? such person in connection with such proceeding unless the actor 
Slure to act giving rise to the claim is finally determined by a court to have conshtuted 
willful misconduct or recklessness. If anjauthorked representative is not entitled to 
mdernnification in respect of a portion oflany liabilities to which such person may be 
subject, the Corporation shall nonetheless indemnify such person to the maxunum extent 
for the remaining portion of the liabilities*. 

1 

SECTION 2 ADVANCEMENT OF EXPENSES. The Corporation shall pay 
the expenses (including attorneys' fees and disbursements) actually and reasonably 
incurred in defending a proceeding on behalf of any person entitled to indemnification 
under Section 1 of this Article in advance of the final disposition o£such proceeding . 
upon receipt of an undertaking by or on bjehalf of such person to repay such amouut rf it 
shall ultimately be determined that such rjcrson is not entitled to be indernnrfied by die 
Corporation as authorized in this Article. ; The financial ability of such authorized 
representative to make such repayment shall nofbc prerequisite to the makingofan 
advance. 1 ', 

SECTION 3 EMPLOYEE BENEFIT PLANS. For purposes of this Article, 
the Corporation shall be deemed to have requested an officer, director, employee or agent 
to serve as a fiduciary with respect to an employee benefit plan where the performance by 
such person of duties to the Corporation also imposes duties on, or otherwise involves 
services by, such person as a fiduciary withlrcspect to the plan; excise taxes jessed on 
an authorized representative with respectttoiany jtransaction with an employee benelrt 
plan shall be deemed Tines"; and action taken or omitted by such person with respect to 
an employee benefit plan in the performance of duties for a purpose reasonably believed 
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to be in the interest of the participants and beneficiaries of the plan shall be deemed to be 
for a purpose which is not opposed to the best interests of the Corporation. 

SECTION 4. SECURITY OF I^ElltrOTICATlON OBLIGATIONS. To 
further effect, satisfy or secure the indemnification obligations provided herein or 
otherwise, the Corporation may maintain insuranpc, obtain a letter of credit, act as self- 
insurer, create a reserve, trust, escrow, cash collateral or other fund or account, enter into 
indemnification agreements, pledge or grant a security interest in any assets or properties 
of the Corporation, or use any other mechanism or arrangement whatsoever in such 
amounts, at such costs, and upon such other tennfc and conditions as the Board of 
Directors shall deem appropriate. i 

SECTION 5. RELIANCE UPON PROVISIONS. Each person who shall act 
as an authorized representative of the Corporation shall be deemed to be doing so in 
reliance upon the rights of indemnification provided by this Article. 

SECTION 6. AMENDMENT OR REPEAL. Notwithstanding anything 
contained in Article LX of these by-laws, this Article shall not be repealed or amended or 
modified to limit the indemnification rights provided hereunder except by action of the 
shareholders. All rights to indemnification under this Article shall be deemed a contract 
between the Corporation and the person entitled lo mdemnification under this Article 
pursuant to which the Corporation and each such person intend to be legally bound. Any 
repeal, amendment of modification hereof shall £e prospective only and shall not limit, 
but may expand, any rights or obligations in respect of any proceeding whether 
commenced prior to or after such change to the extent such proceeding pertains to actions 
or failures to act occurring prior to such change. ! 

i 

SECTION 7. SCOPE OF ARTICLE! The mdemnification, as authorized by 
this Article, shall not be deemed exclusive of any other rights to which those seeking 
indemnification or advancement of expenses may be entitled under statute, agreement, 
vote of shareholders or disinterested directors or|othcrwisc, both as to action in such 
person's official capacity and as to action in another capacity while holding that office. 
The indemnification and advancement of expenses provided by, or granted pursuant to, 
this Article shall continue as to a person who has ceased to be an officer, director, 
employee or agent in respect of matters arising prior to such time, and shall inure to the 
benefit of the heirs, executors and adniinistrators of such person. 

r 

ARTICLE [VTl. 
OFFICE AND SEAL 

SECTION 1. OFFICE AND RECORDS. The general office of the 
Corporation, with the books and papers thereto belonging, shall be at Philadelphia, 
Pennsylvania, in such location as any from Umcjto time be fixed by the Board of 
Directors. I . ! 

SECTION 2. SEAL. The seal ojfthis Corporation shall bear the name of the 
Corporation and the State and the year of its incorporation. The seal shall be in the 
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custody of the Secretary and shall be affixed** tfe Secretary or in his absence, by an 
Assistant Secretary, unless otherwise provided bJ resolution of the Board of Directors. 

Ml-. 

ARTICLE VIII: 
SiTOCKl i 
! i | i 

Share certificates shall be issued to all shareholders. Every share certificate 
shall be signed by the Chairman of the Board, President or Vice President and the 
Secretary or Assistant Secretary or the Treasurer or Assistant Treasurer, or such other 
officers of the Board of Directors may dircctand sealed with the corporate seal which 
may be a facsimile, engraved or printed. Where the certificates are signed by a transfer • 
agent or a registrar, the signature of any officer of the Corporation appearing thereon may 
be a facsimile, engraved or printed The £act that anjofficer whose sjgnature, manual or 
in facsimile, appears on stock certificates' issued or on hand, shall cease to be an officer 
of the Corporation shall not invalidate any of such certificates. 

i • 

ARTICLE pcj 
AMENDMENT^ 

• I I i 

These by-laws may be altered* amended, jadded to or repealed at any meeting 
of shareholders by vote of a majority of shares of stock represented at the meeting, 
provided notice of the change be given inithe notice of the meeting; or, except as 
provided in Articles V and VI, they may be altered, amended, added to or repealed at any 
meeting of the Board of Directors by vote of a majority of the directors in office, 
provided notice of the change be given injlhe malnner required for notices of special 
meetings. ! ; : ! 



i 

■ i 
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SMTTHKLINE BJ^CBL^Vl CORPORATION 
Director^ and Officers 



Directors 

Robert A- Ingram 
Tadataka Yaraada 
David M. Stout 
Michael Corrigan 
Paul A- Holcombe, Jr. 



Officers 
Name 

Robert A. Ingram 
Tadataka Yamada 
David M. Stout 
Paul A- Holcombe, Jr. 
Michael Corrigan 
Richard Edge 
Audrey Klijian 
Richard Gossin 
Donald F, Pannan 
Teresa M. Hechmer 
Sandra C Henderson 
Charles M. Kinzig 
David J. Levy 
William J. Mosher 
Christopher A. Sidoti 



! ! 
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